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This va1'JR nu~"t .~,dated as of May 12, 1997
betweenPDU)~ C. ,.~ f"tl5J.ugh" h "a Shareholder, in
Tel~;ellQJ,a.t inc .. , a. Delaware Corpo;r;at ion ("Tel til and 1itI~ ~.
uotma in hif:l i.ndivi£iual capacity only as e;q>ressly atated herel.1#
and othertd.~E! not: in h:.l.s irtdividuad capaeitybut !Solely as trustee
hereunder {herein il1his capacit)" as trus\:~e, wit.h his permittad
8UCCeS$ora and assigns. the ("Voting Inl!stf:~lIi •

W 1: 'l" 'HR SS B T B:

.MtTtCLa I

SECTION 1..1. Cetta.in NfinitiQua, Unles.$the , Coxlte)(C
shall,ot.herwise re.quire, the Cll\pitalized tert'l'm used hereinsball
have the respective meanings cont.ained in tbis Sect.ion 1 .1. for all
purposes hereof . All definitionscottta.ined in this Section 1.1.
shall be e~ally applicable to both the sing\llar and pluralforinS
of the terms defined. For all purposes Of this Agreement, t.he
following tE:~sl)all have the following meanings;

"Designated Shares" means t.he 920, 000 shares of CQiMlon stock,
$.001 par va,luepershare, Of TCIowned by waugh.

t'lLiens" means any mortgAge, lien pledge, charge, security
int.erest.. encu.mbrance. pJ:'ivHege or priority of any )dnd,
inclUding, without 1imitat.ion , anycondit.ional sale agreement ,
ciilpital lease orothe;-t.itle retention agreement.

HtTrust ilst.ate# maoans all estate, right, title amd interelSt
of Waugh in and to tb.e Designate4 Shares, together with all
dividends anClot.her distributions thereon.

n.TIC'~ II

fiUJlTaG CW:q,g

PaC1J*MX.lQU QF %BU~

SBcrlQH :2.1., .GMlfrUIG CWiQ'$I. ~At1GH mmsax Gwun'$, BARGAINS I

SBtJ.,S., ASSIGNS, "l'AANSFImS, AND CONVBYS ,UNTO TIm VOTING TRUST~E AND
HIS $UCCl::SSORS AND ASSIGNS JU,1.0,fHISltIGlrt, TIT%.£ ANO INTBRBST IN
Nm TO THE TRUST _STATE.

SEe"1"ION 2.2 PAc:;larl.;ion Qi :trust,. The Vot.ing Trustee hereby
dec.larelli t:~t. he shall hola t.he Trust Estate upon the trusts
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herein~fter set forth for the uee and benefit of Waugh as mor~

particu1.8I.:rlyset forth in Article ItI hereor.

AllTICLK III

UCU!'!t DUDD'VlIOl.NIP AtRLIC3'l1Al
QI DCW! "... ".., DVU IIDD

SECTION 4.1 fSi~nt:;tQ votingXrul$t.$le tQtMr f,u·t;ies. All
payments of MY kin<i included in the'!'rulfilt !~tate raoeiV"ad by the
Voting Trustee a.na .any ocher amount. reoe,1.:ved as pt*rt orelle '.l'ru~l

Estate and for the application or distribut1Qn forthwith upon
receipt is made herein~ shall be distributed forthwit:h upon receipt:.
hy the Voting Trustee in the following (')'('derOf priority; ';i.rftt ...
f$O much ofauch payment-as Shall 00 required to reimburse the
Vot.ing Tr~.uU;:ee for MiY reasonable out-of-pocket expenses not
otherwise reimburseQ as \;;.0 whiCh the Voting Trustee is entitle to
0080 reimbursed pursuant to ti+~ provisions he:reof shall be
rE!ltain~ by the Vot.ing Trustee; and iil!C\Ono. the balance. if any
shall be paid to Waugh. .

SBCT10N 4..2 M@~Qd Qf igymente. In the case of distz;ibutions
that re to be made br the Voting Trustee to Waughput'suant to this
ArtiCle III. such Clistributieltl,s shall be made by tran.sferring by
wire transfer the amount to be distributed to such i;tCCOul1t or
accounts of Waugh, or such other accounts of other ~;r.·sons, as
wa\lgb may designate frora time to time in writ.ing to the Voting
T:n.ustee.

U'1'XCltl IV

Droll Qf 'to YQ%D5 .DQU

SltC'!'ION 4.:1 ktis;m J,h;;IQnimlltlnactigru.l , Subject t.o the terms
9£ ArtiCle VII and Section 4_.2 hereof. upon t.he writteq
l.nstructions at any ti~ and from t.ime to time Of Waugh. the Voting
'I'rustee shall take sUch. of the following act;,ions as may he
specified in Buell instruction.s: {i) give such notice or direction
or .exercise such right. remedy or power hereunder. or in respe<::t of
all of any part of the Trust Estate.. or take such othel' act i 011 '.H;
shall be speeifiet;l i.n eucn inst.ructions ~nd (ii) take sucbaccion
to preSEi:rlls Qr protect the Trust Estate Unc1uding the discharge of
Liena) as may l>~ speOified in suc,h instt1,.ictions.

SECTION '" _2 1l14••ittg$tism 9~ w~ns Trusts. ,The Vot.ing
Trustee ehal.l not be requi.red eo take any aotion under Section 4. 1
(other chan the s;ivingof notices referred to therein) hereof

'Wlles6 .• the Voting 'trustee shall have l:>een indem.nifi~ by Waugh
(incl:udi.W:! fi,>urWiMlt to Secti:ml i. 2) or ~other person $.cceptable co
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the Voting Trustee, in manner and form satisfactory to the Voting
1'ruBtee,againat any liability, cost or expense (iocluding
rea$on~l.e counsel fees and diawrsementa) that my :be incurred in
connection therewith; and. if Waugh shall have c:1irect.ed the Voting
Trustee to take any such a.ct.ion or .refrain from taJdng a.ny action,
Waugh agrees to fum:i.sh f or cause Mother person acceptable to t.he
Voting Trustee to furnish, eueh ind.emni.ty as tohall be required. and I

in addition, to pay the reiluilonable compensation of the Voting
Trustee for the services performe(l or to be perfo:rmad by his
pursuant to such direction and any reasonable fees and
disbursements of counselor agents employed by the Voting Trustee
in connection therewith.

S~CT.xON 4. 3oNO Duties 2xcept as epecitie<t in This Agreement..
The Voting Trustee shall not Mve any duty, power or obligation to
manage, control, use sell, conve.rt, exchange, dispose Of or
otherwise deal with the Designated Shares, or any interest t.herein
or any ocher pa.rt of the Trust Est.ate,or t.o otherwise take or
refrain from taking any action under, or in connection with any of
the documents to which the Voting Trustee is a party, except as
expressl.y required by t.he terms of any of the documents t.o which
the Voting Trustee is a party, or a~ read into this agreement
against or in favor of the voting T~st.ee. The Voting Trust€ie
agrees that he shall, in his individual capacity and at his own
cost and expense (but without any right of indemnity in respect of
any such cost or expmlse W'lder Section 6 hereof) ,promptly take
BUell action as may be necessa.ry to duly discharge and sat::il5fy in
full all Lians attributable to nis in his individual capacity.

SECTION 4:.4 No Mtion fbl;t:eJ;?t un~r This Agreement 1 The
Votins Trustee agrees that he Shall not manage,control, use sell,
convert., exchange, dispose of or otherwise dea.l wit.h the Designated
Shares or any other part of the Trust Estate except as expressly
provided by the terms hereof .

.SBCTION 5.1 AcclilPtlJlcg of Trusts ana Ihlt ;j.es • The Vet ing
Trustee in his individual capacity accepts the trusts hex"eby
created and agrees, aa Voting Truscee. to pexform the same but only
upon the terms hereof applicab1e to his _ Tile Voting .Tnlste0 o1.?9
agrees co receive and disl:;rl.lrse all monies reCEllveo, by in.s
constituting part of the Trust Estate upon the terms hereof. The
vot.ing Trostee, in his individual capacity, shall not be answerable
or aCOOl.1ntable under any circumstancee, except for; Ca} his own
willful misconduct or gross negligence, (0) performance of th@
te:t'TllS of the last sentence of Section 4.3 and (e) hJ:.s failure to
use ordinary care to d~sburse fundS.
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SECTION 5.2 ~Q Segrtsat~Qn Qf Mooi§l~BeQpirel;; Nt;? Intf;tr~st '.
~ni1iUs r~ceived by th~ Voting Trustee htlt17eunden:: need not. be
seg~gated in any manner except; to thEtsxtent required by ~.\l""'t • and
-~y .I;)e depos1t~ u.m.1er such genera~ coooit.ions~smay bepresc:r."J.bed
by law. and the Voting TrusteeShaJ,l n.ot be li~lefor any int.erest.
thereon.

SSC'l'Icm 5.3 iA1iM£1. UQon C8rtifi.<at.ljHi. The Voting Trustee
shall incurno liabl1ity to anyQnein. acting in reliance upon any
signature, inst~nt.Jnoticeresolution. request. consent. order,
certi)f.icate t report, opinion I bond or other doc~nt or papel'
reasonably believed: hy bimto k>esigned by I:be proper ~arty ur
parties,

SECTION 5.4 Hot is.:tioo in Iijd;i.y;Ldual Cepac1t~. In acting
h@reunder. the Voting Trustee acts solelYils t.rostee an.d not in his
individual capacity except as oth.erwise expressly provided ,nerein i

an<1 all persons, other than Waugh, as provided herein, !;laving any
claim against theVot.ing Trustee by reason ot the transactions
COnt 'lead he~ebyshall look only to tbe 'r:rvatEstate tor payment.
or sat sfa.ccion thereof.

SECTION 5.5 FIES .. In a(l41tion. to any other amounts payable to
the Voting Trust.ee her~erI Waugh shall pay to tbe Voting Trustee
(a) on Nay ,)1., 1.997, an upfront fee of $1,500 ana (bI until the
t.ermination of this Agreement in. accordance witb Section 10.2. and
annual fee of $1200 per.' year, wb:1.ch shall be. payable annually in
adviiUlee promptly upon receipt o! an invoice from the Voting
TruStee.

XWWfJ.lICA'1'J:QII II.'U.'QU

SSCTION 6 A 1 WAuUh to lndemnify Voting tnuit:ge. Waugh hereby
agrees to ;j.nd~ify,.protect t save and keep ha.rmless the Voting
Trustee in his individual <::apacity, 80M his auecessors. permitted
assigns. directors. Officers, employ~e8. agents and servants, from
and against any and all lial>ilit.ies, obligat:i,.ot).j;i, losses, damages,
penalties, taxes (excluaing any tax~s payable by ~he Vot.ing Trustee
Ql.1 or-measured by any compensation rec::eived br the Voting Trustee
for his services hereunder and excluding-taxes unrelaced to tne
transactions cont€l.t(tplated hereby', olaims, actions, suits, out-o,f
pocket COSts, expenses or. disbursementS (including. without
limitation, reasomwle legalf$e$ and e~enses but excluding
int.i!J::nal aosts and e~ses sucb as salaries an.d overheadl of any
kind ~d nature what$~ve:r impOliliElQ. on. lnourred bYQr EllS!aert.ed
against the Voting TruSte.e in his individual capacity, or any of
his successors, permitted. as.signs," directors, emp officers,
servants or agent.s in an.yway relating to or aring out of chis
Agreement or any of tlla other documents to which the Voting Trn-stee
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ia a party,or in any way :ttell1lting to or arising out of tlle
administration of the, TrUst Est.at~ or the act.ion or inacciOI'lOf the
VOt. steehereutlQe:r: iPWViQsd I;;~t Piaug'h shall not r.te required
to if)" tJ).e Vi';)ti,!lg 'I'rustaa in his i!lc:U,vit;iual ca~acity (il in
the case of (and the Voting 'I'ruatee in his individual capacity
a.grees t.o assume liability for and hOl.dPiaugh Mrmless frOm ) and
all liabilitieu!I, obligaeiOll$,losses; dalt$ges, penalt.ies , taxes,·
claims, ,actions, $uita" out-of-pocket ,coats, ,expenses or
disburset'M1ftts (including/wit.hout limitation, legal fees an4
expenses) 9fanY kind ~ nature wbatsQever reSUlting fr~ ,?r
arising out of or _l1ietl would not:haveoccurred but, for or Wh1Ch :LSI
in the ~t.ure of one Or more of the following. fa), tha willful
minccU'lduet t1r gror.~ rh.lll'gl i~~nce on t'h&. PflT't of tbe Vnt 1119 "rUlJtc!r.~ OJ"
hi~succeeao~e, aasignlll,lllervant:e.agents"afflliates or employees
in the performance of non....perfo¥'mance of its duties bereunder 01~

(b) a bre.cb,by the Voting '1'ru.ate~, in hiS im:3ividual capacity, of
his eovenilLnts in JU:ticle 'lor Coltbe failure of tbe Voting Trustee
to use ordinary care to disburse funds. 'the indem.rtities contained
in this Section 6.1 extend. to the Voting Trust.ee only in his
individual capacity and ~hal1 not .be construed as indemnities of
the Trust Bstate (except t.o the extent, if any, tbat tbe Voting
';r:nu.tee hs,s been reimburse4 by the Trust Esr;ate foramaunts. covered
by the indemnitiescc:mtained in this Section 6.1>- ,The indenmities
cont~ined in this sect.ion 6.1 shall survive t.be termination of t.his
Trust. Agreement. The payor of any indemnity under t,hi5 Section. 6.1
shall be subrogated to anyt'ight Of the person indemnified. in
respect: of t.he matter as to which auen indev.m.ity was pai<;l. The
Vqting Trustee shall have no dut.iesor responsibilities otheX' than
t.hose expressly set fort.h in this Agreement, The patties herer.o
eJICpresaly agree that the ,Voting Trustee shall in his sole
discretion be entitled t.o vote the De$ignated ahaX'es and shall not
be liable to t.he other parties hereto or to anyone ,else fo:r any
loss wniCh,mt\l)" be incurred by reason of the Voting Trustee {i} in
his soledis<:retion voting the Oesi,gnated Sha1"efJ. ¢.t (ii) any
~ction taken or omitted by tbe, Voting Trustee, or any action
suffered by his to be taken or om;itted , in gooofa.ith exercise of
his own best judgment.

Notwitbstanding any other provision of this Agreement. but
Subject to the otber prQvieiQo,$ of tnisArticle V:U. from and after
the effectiveness of this AgrMtne:.nt in ~¢corda.ncewitbSection 10.1
h$reof "nd \In-til teJ:.'11lina.tion of this Agreement a.ndt.he Trust:
Estate, (i) Waugh shall not have any rignts to direct or control
the Voting T.rustee hereund~r in eonne<:t.ion with m<ltterS .i.nvalving
the voting of the Designate<1 Shares by the Vot.iJ;\g Trustee ltbe
IlVot;n; i:ir9ht.i" >, and (1i) tbe Voting Trustee shall have absolute
and complete d~scretion to e~ercise the Voting Rights in all
m.a.tt.ers as to Which Waug1'1 otherwise 'Would have had any Voting
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IHgnts but fot' the provisIon ot th1$ ArticU~.. Such discretion is
expresedy limit$d to the Voting Rtgh\:tt tt.\at, 1:>\.1.& for cheprovisions
of this Article, would be beld or exerc,is$tble by W;augb, and doe£>
not extend to .'!U1y ()ther rights. powers or p:d..vi,leges in :r:especr. of
thEt beneficial interest ofWaugb in the Trust Esta:ce,

SiC"rION ~.1

S"aca,§~.

lVCClUQI !'Or.. QUD'S

lftiiSWjltiQil Q,ygtJ,q %mttu~APl!Q:int-=pi; g(

(&)BesigDat;Lgu .~. ~&l,· TheVoeiX'!.$Trustee or any
SUCC;$SSOJ: Voting Trustee ~y res.i.gtt. at any·ti~without cauae.by
giVing at lealiilt 60 daye'prior written not1cetp Wiltugh, such
X'esignatioDtObEll effective upontbeacdeptMce of appointment by
the SUC:(:!$SllJor Voting".['m~tE)e W1derSe~t;i.on S.l (b) .nereOf. III
addition. Waugh may at anytime .rellOV's the V9ting T~~tee under
Section 8.1 (I) hereof. . In add1~1on.Waughmay at .. any time remove
the Voting Txuastee with cause by a notice in writing delivered to
the Voting Trustee,sucb removal .. to be. effective upon the
accapeance of appointment by the successor Vat ingTrustee under
a.1 Cll) bereof. i:l'or purpose!» of tb1s J%.greement/ ~ca.usen shall mean
aI.ly brea@ by the Votina .Trustee .of ~y ot hisobli.gations
here'l.l-nQer. In ~e case oftbe resignatio.n cn:remov.al of the Voting
Trustee, Waugh mar .a:ppoint a suqces.s()l'" Votin~ Trustee by an
instrument signed ~Y'WaU9h.. If a successor Voting T:ru~teeahall
not have been appointed withinJO days after such notice Of
resi~tion of removal, the Voting Trustee or Waugh may apply to .
any COU1;"t of c~eent. jurisdict.ion 'Co appoint a succeSSQr Voting
'rrust~ t.o ~Ct until such t.il'll:e., if MY, as a successor sMl1 have
been appointed, as above providedL Ai'l)" successor Vot ing Trustee so
appoint.ed hysuCh.court sball i~iately an<l without f'urtber ace;
be supe~seded by any s\lCCe~usor Vot.ing .Tx'Ust~ appointed as above
prOVided.

to) . jXegutiQfl anCDe,J.ivcf:;OO: .pt~cumeptfll. etc, Anysuccessor
Voting TrUsl:ftl, however appointed, sball execute and deliver to the
predecessor Voting TrU$tee an instrument: acceptirtg such
appointment, and thereupon $ucnSUCceslSor Voting Tru$t.eet withOl,u:
furth.er act, Shallbf.,come velStedW'itl'1a;U thees.tatea. properties,
right.s, pt:»ver$. duties &fiQ.trusl;s ofth~ predecessor Voting 1'nlstee
in the trust.s hereun~rwith lik.e effect as if originally na~d the
Voting Trustee,. such predecessor V<rt.:ingTruatee shall exEilcute and
deliver an i.nstr~nt transferr,ing to auch successor Voting
'l':tUstee. upon the tru~tlS herein e~rllSu3sed., all l::lUle$teu;~Ill,

propertie£bright~h powex-sand ttusts .ofsucb predec~ssQr Vo~ing
"trustee •. ~oosuch. predecessor Voa::1ng1'rustee snall duly ~slu·91lf
transf~r, deliver and i$Y over to. $ucnsuccessor Votin~ 'l':t1lstee ~11
monies or oCher prOp6J?ty. then hald by such predec~ssQr Vot.l.ng



Tru~tfi1ile upon tbe trosts herein expres.sEitd.

AATICt.S IX

SSCTION 9.1 .~J,.r.au~s Ind Ame~ntfA" This T:rutii: Agreement
may not. be amenae<i. suppl~nteQ or othE!l."Wise modified except by an
inst.rument in writing signed by t.he Vot.ingTx:ust.ee and Naugh.

Mn~:I. ,

SECTION 10~1. ilg~gtiXAQlo\Uia g, As,rfJlm@J'Ud This Agrlic$mene
sha1.1 beeOO'J$ effecti.ve on the data of chis Agl:'~ment.

SBCTIQN l().~X§lmnat!"nQf ~.nt. (a) This Agreement
and. the tru.ts created hf:ltreby shall be· ot no further force and
effect upon th.e fift.b anniversary of thedatEl of Chis Agreement;,

(1)' . :.tnw.ilgr. Upon theterminatioD ot this Agreement as
described inSeetion 10.2 hereof waugh, or any person designated by
Wa:l.1l9b, witbout further act. sMll .become vest:.sd wit.b a.l1 ;l:ig,ht I

tit:1e and interest. in the Trust Bstate; butneverthelealit. upon the
written request of Waug-h. chevoting Trustee shall deli~r to Waugh
or suc.n d~signealas tbecasemaybe. the certificates representing
the Designated Sbares.au.ly endorsed, and shall pay over to Waugh
or suob deSignee 1 as the case may be,all monies or other property
then held by t.he Voting'l":t:"Ustee upon the trusts hEn:ein e.xpressed.

SECTION 10. J .¥.V2.t,,;Ln$;L.'l~~~JIilbL..AJ..~~
iitDte. Tbe Voting TrustE!e ~hall have. aU. leg title to any part
of the..TNst ~state. Prior to the termination of this AgX'eement in
accordance w.it:.hSection 10.2 hereot,. no transfer,. by operation of
law or otherwise. Ot any right, t.itle and intsrestof Waugh. in an"
to tbe 'l'Mt Bst$t.s hereunder $hail operate to t.erminate this
Agreement. or the trust.s hereunder or enei tIe any successors oX"
tran~fE!:rees of w.augh. to anacQounej.ng or to the t.ransfer of legal
title to anypatt of tbe Trost Estate.

SECTION'lO.4 Igticl~I Unless otberwise expressly specified. or
permitt.ed by t.he terms hereof, all nQt.ices. sha:U be in tIl';l:itiog.
mailed by certified mail. pos~age pr~id, and fa} 1f £:0 t.be Vot.ing
Truse~e, ad~eased t.o him&e hiS address set forth below:

Richard a. H.oudek
1334 North 2nd St.reet.
Arkang,;&s City.KS. 1$7005
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oren} if to Waugh. addressed to him at. his addresS set forth
.below:

Pelldleton C. Waugh
-4011 Rosa Road
Pallas. Texas 75220

Whenever any notice in writing :is requirea to .~ given
hereundQr by the voting Tntstae or Wau.gh) 1!Jue~ notice sh~1J. ~
deemed given and such requirement::.s satisfied l.f such notJ.ce. 18
delivered by hand. Qr is Jiemt by overnight courier. certified mail,
postage prepaid, or telex or telecopies (ccnfil::med prompt by
certified mai.l. postage prepaid). in each case a.ddt'es as
provided above.

SBCTION 10.5 hy@;ra1)il:Lty. Any provision hereof that: ie
prohibited or unenforeeable in an juriSdiction snall, as to such
juri$diction. be ineffective to extent of sucl1 prohibition or
unen£o~ceability without invalidating the remaining provisions
hereof. and. any such prohibition or urlanforeeability in any juris~

diction shall not invalidate or l"E!i.tode:r unenforceable such prOvision
in any ot.her jurisdiction.

SECTION 10.6 COUnte:r.:wu::ts. This Agreement may be executed by
the part.ies hereto in "PClrate count~rpansf each of which&lhen so
executed and deliV'€tred shall be olSIn original, but all such
counterpart5 shall together constitute but one and the same
in~t~t.

SICTION 10. 7 linding Iffict d ~tc: All covenants :(u'ld
agreet'(I.EU'1Ul containE!d herein shall .be binding upon, and inure to the
~nefit of I the Voting Trustee and Waugh and their respect!ve
successors ·and assigns.

SBCTION 1.0.S OOV'EDfING W!1!'It "tHIS A.GUMENT SHALL IN ALL
RESPECTS BE OOWMtID SY~ AND CONSTRUBD IN ACCO~CEWITH, THE LAWS
OF THil STATE Of' ~S. INCl.'ODING ALL MATTERS 01<' CONSTRUCTION,
VALIDITY AND ~ERFORMANCB.
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